
ATTACHMENT E 



DECLARATION 

I. Kenneth D. Kline, do hereby declare under penalty of 

perjury the following: 

1. I am a partner in Cellular Dreams Partnersnip which 

holds a 4 %  interest in Alee Cellular Communications. 

2 .  I attempted to transfer one-half of my 2 0 %  interest 

in Cellular Dreams to J. Robert Brubaker, a non-partner, who 

had agreed to transfer one-half of his interest in D m  

partnership (a 4 . 6 2 0 %  partner in RSA applicant Centacr 

Partnership) to me. 

3 .  I understand that Section 6.1 of the Cellular Dreams 

Partnership Agreement prohibits partners from selling, 

assigning or transferring their interests in the partnership 

without the approval of the Executive Committee. 

4 .  I did not seek the approval of, nor did I receive 

approval from, the Cellular Dreams Executive Committee for the 

transfer of one-half of my interest in Cellular Dreams to 

Mr. Brubaker. Therefore, I understand the attempted transfer 

vas without effect, and that I retain my full 20% interest in 

Cellular Dreams. I also understand that since Mr. Brubaker did 

not receive the requisite Executive Committee approval for the 

transfer of h i s  DMTV interest to me, he vas unable to transfer 

his interest to me. 

I declare under penalty of perjury that the foregoing is 

/ true and correct. 
I (  Executed this F 2  day of April, 1990. 

6- 

P . 
- Keheth ‘D. K1 iTe 



ATTACHMENT F 



DECLARATION 

I, J. Robert Brubaker, do hereby declare under penalty of 

perjury the following: 

1. I am a partner in DMTV Cellular Partnership vhich 

holds a 4 . 6 2 0 %  interest in Centaur Partnership. 

2 .  I attempted to transfer one-half of my 20% interest 

in DMTV to Kenneth D. Kline. a non-partner. vho had agreed to 

transfer one-half of his 20% interest in Cellular Dreams 

Partnership (a 4 . 0 %  partner in RSA applicant Alee Cellular 

Comunications) to me. 

3. I understand that Section 6.1 of the DMTV Partnership 

Agreement prohibits partners from selling, assigning or 

transferring their interests in the partnership vithout the 

approval of the Executive Committee. 

4 .  I did not seek the approval of, nor did I receive 

approval from, the DMTV Executive Committee for the transfer of 

one-half of my interest in DMTV to Mr. Kline. Therefore, I 

understand the attempted transfer was without effect, and that 

I retained my full 20% interest in DMTV. I also understand 

that since Mr. Kline did not receive the requisite Executive 

Committee approval for the transfer of his interest to me, he 

retains that interest. 

5 .  After entering my agreement with Mr. Kline, but prior 

to the lottery for RSA No. 6 1 3 A .  I entered an agreement to 

transfer my interest in DMTV. along vith the in t e res t  t h a t  I 
thought I had obtained from Mr. Kline, to John Dolphin, another 

partner in DMTV. I understand that my attempt to trar.sfer what 



had been Mr. Kline's interest was without effect since I had 

never effectively obtained that interest from Mr. Kline. 

6 .  No approval of the Centaur Partnership was sought for 

the transfer of my interest in DMTV to Mr. Dolphin. We did not 

consider the transaction a transfer of interest in Centaur 

(vhich would have required the unanimous consent of all Centaur 

partners under paragraph 13 of the Centaur Partnership 

Agreement) because DMTV remained the partner in Centaur, 

Mr. Dolphin had been and would continue to be a partner in 

DMTV, and no new partners were being admitted to DMTV as a 

result of the transaction. 

I declare under penalty of perjury that the foregoing is 

true and correct. 
' Executed this i- day of April, 1990 

02310 

- 2 -  



ATTACHMENT G 



ASSIGNMENT AC=MENT 

un rhe &tcs indicxcd bclow. 

PURCHASER: 

-ride: 

7HE ASSIGNOR: 
(Insert name of &signor) 





. w i c a n t ' ) ,  f o r m e r l y  CTRW P a r t n e r s h i p ,  t h e  m n - r i r e l i n e  v i a n u  
- -  . _- ~ 

- 
~ _ _  . - : =  

dtha Domestic Public Cellular T e l e c o m m u n i c a t i o n  Se rv ice  l o t t e r y  

k the E r i e ,  P e n n s y l v a n i a  MSA h e l d  o n  A p r i l  21, 1 9 8 6 .  
- 4 . -  --- - _ A .  

P u r s u a n t  t o  t h e  F e d e r a l  c o r - - u n i c a t i o n s  Commission's p u b l i c  

L i c e  of A p r i l  23, 1986. a n d  t k e  S e c t i o n s  2 2 . 9 1 8  a r d  1 . 6 5  of  the 

- i s s i o n ' s  RI;:es, CTRW P a r t n e r s h i p  make5 +he f o l l o v i n g  enor. ~...  

- .- 

- -  - . -  
. .  - 

e u l a r  a p p 1 i c r t : o n  ( F i l e  K O .  l t 2 3 3 - C 3 - P - 1 3 0 - A - 8 6 ) :  
. 

- .  ri W n e r s h i i  c t  A l r r 1 i c a r . r  

The i d e n t i f y  o f  a l l  :?.e o-r.ers O f  G:ilK, t h e i r  o w n e r s h i p  

- . *rests, a n d  t k e i r  c i t i z e n s h i p  i s  r e p r t e d  below.  T h e  _ - _  - -  ..; . .~ 

- - :  s a e r s h i p  r e f l e c t s  t h e  t e r n s  o f  t h e  GT* L I m l Z e d  P a T m i p ?  
c- - 2 1 %  : 

- - .  - . - ---. - -  
--.-. .-- 

1 - 
1 2 . 5 1  *.S. Consth lc t ion  s 
General Parmer - - 



--. 9 - 2 -  

17.21 U . S .  -Z?teDro1cqist 
GerP.1 Partner - 

- 
&ne of t h e  above -named  i n d i v i d u a l s -  h a s  p e v i o u s 1 ~ ~ b e e n ' -  - - -  

i n v o h d  i n  the c o r - - . u n l c a t i o n s  b u s i n e s s .  a e  t h i s  is the@ fiTrct_, - 

1 



CERTIFICATE OF SERVICE 

I, Sue W .  Bladek, do hereby certify that on t h e w  
day of April, 1990, I served by hand or by First Class U.S. 
mail, postage prepaid, a copy of the foregoing letter to 
Donna Searcy on the following: 

David Kaufman, E s q .  David L. Hill, E s q .  
Brown, Finn 6 Nietert Chartered O'Connor 6 Hannan 
1920 N Street, N.W.-Suite 660 1919 Pennsylvania Ave, N.w. 
Washington, D.C. 20036 Suite 800 

Alan Y. Naftalin, E s q .  William J. Franklin, Esq. 
Koteen 6 Naftalin Pepper b Corazzini 
1150 Connecticut Avenue, N.W. 1776 K street. N.W. Suite 200 
Washington, D.C. 20036 Washington, D.C. 20006 

Eliot J .  Greenvald, Esq. Carl W. Northrop, Esq. 
Scott R. Flick, E s q .  Bryan, Cave, McPheeters 
Fisher, Wayland, Cooper 6 Leader b McRoberts 
1255 23rd Street, NW-Suite 800 1015 15th Street, N.W, 
Washington, D.C. 20037 Washington, D.C. 20005 

Donald J. Evans, Esq. Russell D. Lukas, Esq. 
McFadden, Evans 6 Sill Lukas, McGowan, Nace b 
1220 Nineteenth Street, N.W. Gutierrez, Chartered 
Washington, D.C. 20036 1819 H Street, N.W. 

Washington, D.C. 20006 

James F. Ireland Gregory J .  Vogt 
Cole, Rapid 6 Braverman Abraham Lieb 
1919 Pennsylvania Avenue, N.W. Carmen A .  Borkowski 

Washington, D.C. 20006 Commission 

Washington. D.C. 20006 

- Suite 200 Federal Communications 

1919 M Street, NW - Room 644 
Washington, D.C. 20554 

John E. Ingle, E s q .  
Roberta L. Cook, Esq. 
Office of the General Counsel 
Federal Comunications Commission 
1919 M Street, NW - Room 602 
Washington, D.C. 20554 
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EXEIBIT 3 

S92.3(a)(7) and S22.917(c) 
Revised May, 1992 

COST OF CONSTRUCTION AND OPERATION; 
FINANCIAL QUALIFICATIONS 

The Applicant is subscituting for the Columbla Security and 

Transfer financial commitment, a new commitment from a new 

source. A copy of the commitment letter is attache? hereto. 

The construction and first year operating costs demonstrated 

in Table 1 to the original Exhibit 3 remain unchanged. 

The new commitment provides $835 ,000  for equipment, related 

construction costs and operating funds. The Applicant's 

estimated costs of construction and first year operation total 

S817,OOO. Thus, the Applicant has available sufficient funds to 

meet its estimated first year construction and operating costs 

and remains financially qualified. 

Attachment 

2 9 8 5 h  



Ma. Becky 30 C l a r k  
Alba  Cellular c o m u n i o a t i o n s  
6 0 2 - 7  College Avanua 
C leason ,  south C a r o l i n a  29631 

Dur Wm. Clnrk: 

I n  consideration Qf a n o n - r e i u n d r h l r  papant of Piva 
Thousand D o l l a r e  ( $ 5 , 0 0 0 )  by not latar than Icay 12, 1991. an6 tha 
mutua l  promiso. -do h o r r h ,  m d  f o r  other good and vmlurbla 
c o n s i d e r a t i o n ,  the cuff icienoy of W h i c h  are h e r b y  aokaaalodqd, 

rgr-or to 
Fairmount r i n a n c i a l  C o r p o r a t i o n  (tbr -Lander-) , 
provlds Aloe c e l l u l a r  c m u n i c a t i o n a  ( m N 8 t O D 8 T m )  Y t h  a L i r m  
f i n a n c i a l  commitment far 8 maximum amowt of $835,000 for UH in 
conneotion vith the  oonmcruatiom and f-et y a m  operation. of a 
m a l  c e l l u l a r  systLm (m6yatm') t o  ba l i c a n m d  by the fdrral 
ComJPunications Commiaoion (-FCC') in t h e  Tmxam 21 Rural S m k O  
Area. 

Mndos has rcviewod and avaluatad C U S ~ O I M ~ ' ~  flnanairl 
c o n d i t i o n  i n  accordance uith it8 usual  praotioam and hu 
determined  t h a t  C U e t o m m r  is credit  w o r t h y  and tho  mark& viable 
for the amount 6pecifi.d. This commitment ia a o n t l n g r n t  upon 
Customer r e c e i v i n g  an FCC aonstruction p m l t  for the T u a m  RBA 
21. c u s t o m  m a  Lander a g r a e  w i t h i n  ninmtoen (19) day8 of the 
date hereof to e x e c u t e  an q u i p m e n t  purchase or  leamirig 
hgreambnt ,  f i n a n c i n g  agromment and management aqroammt, a11 of 
such being acceptable to Lender .  

Lcndrr acknovledgrs t h a t  this commltaurt is n c l t  in mny w a y  
guaranteed by any o n t i t y  othar t han  C u e t o o u  and that ita 
w i l l l n q n e a e  to enter i n t o  this commitment i n  barnod s o l r l y  on its 
relationship with  cumtom-r. 

under the f o l l o v i n g  terms and oonditions: 
Lender will ex tend  tbe  l o a n  contumpla tod  by oomribmt 

1. -a Nor to arcerd $ 8 3 5 , 0 0 0 ;  

2 .  v: Chase Manhattan Prima rate plua 3 t ;  

3. m: S b V m  ( 7 )  yaars with i n t e r e a t  only  during the 
first 3 yearn.  For t h o  romainlnq 4 ye-8 of t h o  loan, 
payments w i l l  i n c l u d o  i n t e r e s t  and prinoipal rduct ion ,  
baeod an a 7 yoar amortization mchedulo. A t  the and of 

', 



Alae Cellular ComunLcat ionr  
nay 8 ,  1992 
Page 2 

the aavan yoarr, balloon paymmnt to the 
remining unpaid principal balanoL will bo d u m  and 
pa yabl . 

custommr r m h e r  agrmrm to providr Londu v i a  abntinulng 
security inrerm.t with a firmt priority in all ai the  turgiblo 
and intaingiblo assets including, i f  no t  contrary to applioable 
l aw and/or ?CC rules. t h o  ?CC l i o u u r  to opera-, Qynd by 
Customer vherevor locaced, vhmthar now m m d  nr h o r u f t u  
acquirsd  and in all proceed6  and produoto t h m r m e f .  Lvdar 
acknowledges and rroognizes m a t  any grant  by Cuatouir of th. 
sesurlty intarest in ite PCC lioensm io S u b j M t  to r U t r i O t i D P u  
imposed by t h e  FCC on thm Customrr's a b i l i t y  t o  astlign htu-t 
in or to tranofor control af an PCC lioonso or any sther 
au&orizationa.  In the  event of a drfault, m a r  8 g r . o ~  to qive 

m i n i m u m  of tm (10) dayo notification to Cumtomor and a m  ?CC 
before any such equipnont i 8  repoosroepd under provimimm u 
aqrcod to and any financing agrrcrmt .  

-der certifies to tho PCC that it ham muffioimnt $buds 
available to oomplete thin financing. Boo M p h o  of att .ahd 
financial statements. Tho fundo to bo provided tO hrotOmar UndU 
this commitment have not bean committed to any other cmllular 
applicant. 

This commirment Le Bubjaar to tho r m a r i p t  by Cum- of t b m  
FCC authorization for the non-virellno asllular mysta for ' P a 8  
RSA 21. The issuance of ths  authoriration by the  rCC m o t  tu 
uncontested and not subject to f u r t h u  protoste  U h 8 a  much ; 
conditions ere Waived by Lender. m y  and a l l  logal p r O ~ O r d ~ ~ ,  
petition., and/or filings by interested partias must be favarably,. 
rmsolved tovrrd Custarnor and finalized by the  PCC, including but 
not l l m i t r d  to the aprcifie u l t i m a t e  disposition of i r ~ u u  , .  
surrounding t h o  Mutual Contingrnt Risk Sharing A Q r u m m t  a* 
rpecificrd in CC Docket Ho. 9 1 - 1 4 2 ,  unlsae much oonditiomm 8ro  . '  

waived by Landor. 

The p a r t i a s  acknowledge that it may k nocomrary to rrlu 
post-grant changes in the Symten des ign  to re fhot  prbv&iling 
economic and market change8 and cnnditionm inclu31ng nev anteIan4 
sites. The financial commitment providad herein ahall apply to  
any such system redesign, provldod that  8uch radasign d o u  not 
antail m y  increase in ~ondar's financial commi-nt. It is 
agreae t h a t  the initial Symter shall not r X C 8 o d  tho 8i.b 
determined to be euificient for t h o  market baaed upon rrM0nabk 
and prudent industry standard.. 

. 



By : 



FaLrmount Financial corporation 
3 3 5 5  U s a t  A l d b a ~ n ,  Sui te  1 1 4 0  
Houston, Teras 77098 

Gentlomon : 

We, Mid-South Tmlrcomm.~niaa+ionm. Ina. 
confirm t h a t  MST vi11 provide runding to you, Ihirrount ?irumdal 
Corporation (-FFc-) in tho form of 8 U L t a b l r  f inmOi .1  
arrangemento up to M nmount of $ 0 3 5 , 0 0 0  ( E l  ht hundr.4 thir+y- 

l e t t e r  to ~1.0 Cellular c o m m m i C a t i O M  (*Al.oe) in oonmution 
vith Alee‘s application to t h e  F d u o l  Conuniootionm C o n h d a n  
(*KC-) for a construction -it Lor t h m  T o m  11 - Cbarbur 
Rural 8mmlce -sa, a l l  k i n q  m1LbjoQt to +ha ‘ L w  Of your 
atcachod f o r m  commitment letter to A l m .  

f i v e  thousand dollar.) for PrC to ls8ue a f In m d n g  o d f p . n t  

MST acknovlmdqer Lhnt PPC will us0 t h i m  lrttar to provr it. 
f l n a n c i n q  8billty to A l a r  ne vel1  am to the FCC. bttaohd im 
HST.6 most current financial =tat-nt .  

VSW truly Y O U J X ,  

N I D - S O W  T L L E C O ~ T C A T I O n P ,  T.C. 

. 
Prrridont 



MID-SOUTH TELeCOnn., nc. 
BALANCE SHEET WITHOUT AUDIT 

APRIL 3 0 t h ,  1992 

ASSETS 

INTEREST h DIVIDENDS RECEIVABLE 
.IARKETABLE SECURITIES 
W I T Y  RECEIVABLE - UNITRUST 
7WRNEST MONEX 

;XED ASSETS 
JFFICE EOUIPME" 
-0MPUTWS 

]TAL F I E S  ASSETS 

XER ASSETS 
:msT"Ts - U . S .  COMPUTEL, INC. 
XWESTMENTS - BOXIL INC. 
IEF. BENEFIT PENSION TRUST 
3-S CHRT UNITRUST ANNUITY 

)TAL OTHER ASSETS 

)TAL ASSETS 

94,773.03 
5,481,039.32 
318,905.10 

17,873,154.30 
44,625 - 0 0  
25,000.00 

116,002.00 
2,002.52 

224,954.82 
5,950,000.00 ---------- 

13,031,491 -55  

7,396.42 

30,137,853.31 
---I--- ----- 



9BILITIES 
iRENT LIABILITIES 
ILDMAN, SACBS-MARGIN 

MID-SOUTH TELECOMM., INC. 
BALANCE SHEET WITEOUT ADDIT 

APRIL 30th. 1992 

LOAN ~ __. 

IM NOTE 
I MILLER TRUST NOTE 
4 MILLER TRUST NOTE 

MILLER TRUST NOTE 

?AL CURREWT LIABILITIES 

IG TERM LIABILITIES 
E. BOVAY, JR. - NP 
)BANK LOAN AGRHT lT6407 
)BANK LOAN AGRHT 186725 

'AL LONG TERM LIABILITIES 

LIABILITIES AND CAPITAL 

'ERRED LIABILITIES 
I PENSION TRUST - FORMER EMPLOYEE 
, PENSION TRUST - MS EXE'LOYEE 
:FERRED FED. INCOME TAX 
F E  9 LOSS - INFO GROUP 

AL DEFERRED LIABILITIES 

AL LIABILITIES 

CKHOLDERS EQUITY 
MMON STOCK PAR VALUE 
ID IN CAPITAL 
RECOGNIZED G A I N / M S S  
VIDEXDS P A I D  
TAINED EARNINGS 
.3REXT EARNINGS 

.XL STOCKHOLDERS EQUITY 

4.L LIABILITIES 6 S T O m O L D K R S  EQUI'II 

4,035,541.86 
1,900,000.00 
300,000.00 
300,000.00 
300,000.00 -- - 

6,835,541.86 

500,000.00 
2,081,986.00 
785,321.83 

3,367,307.83 

245.87 
16,991.57 

6,059,611.74 
(209,098.41) ------------ 

5,067,750.77 

16,070,600.46 

275,000.00 
3.293.00 

2,958,723.37 
(2,224.08) 

10,820,101.25 
12,359.31 



MID-SOUTH TgLeCOm.,  INC. 
SCHEDULE OF: CASH IN BANK 

APRIL 30th. 1992 

WESTHEIMW BANK t0014915-01 
RIVER OAKS BANK #lo16393 
SOUTHWEST BANK TEXAS #go05277 
SOUTHWEST BANK (DBPT)  #0030600 

CORRENT 
PERIOD 

56,713.62 
(12.50) 
(17 - 4 9 )  

0 .00  

TEAR 
TO DATE 

66,690.45 
558.26 
409.27 

27,115.85 

94 ,113 .03  
- -- 



CENTEX BEVERAGE, INC.  
MS CABLE, O.B. (#I) 
MS CABLE, O.B. ( # 2 )  

mD-SOOTH TELecom., INC. 
ScHEDuLg OF: NOTES RECEIVABLE 

APRIL 30th, 1992 

CURRKHT TEAR 
PEXXOD To- 

0.00 3,600,000.00 
0.00 734,182.00 

(53,000.00) 1,146,857.32 

(53,000.00) 5,481,039.32 
------ 



MID-SOUTH TELECOnn., mc. 
SCHEDULE OF: INTEREST 6 DIVIDEHDS RECEIVABLE 

MS CABLE, O.B. (#1) 
MS CABLE, O.B. ( # 2 )  

APRIL 30tb, 1992 

CURRIMT TZAR 
PEILIOD T o m  

0 . 0 0  224,448.86 
0.00  94,456 - 2 4  

318,905.10 0 .00  



HID-SOUTE TgLECOBQf., INC. 
SCHEDULE OF: HARXETABLE SECURITIES 

APRIL 30th, 1992 

: o m  smm 1ms- 
IOCHESTEX TELE SHARES HELD 
?OCHESTER TELE U/R GAIN 
CTC O S I N G  COSTS - INVSTM" 

CURRRNT TEAR 
PERIOD TODATE 

0.00 191,837.71 
(172,995.00) 14,235,996.70 
(973,879.11) 3,010,809.18 

0.00 434,510.71 

(1,146,874.14) 17,873,154.30 
--- I 
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